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              INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

  The documents containing the information specified in Part I will be sent or
given to employees and/or directors of United Parcel Service, Inc. (the
"Company") as specified by Rule 428(b)(1) of the Securities Act of 1933, as
amended (the "Securities Act"). In accordance with the instructions of Part I of
Form S-8, such documents will not be filed with the Securities and Exchange
Commission (the "Commission") either as part of this Registration Statement or
as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities
Act. These documents and the documents incorporated by reference pursuant to
Item 3 of Part II of this Registration Statement, taken together, constitute the
prospectus as required by Section 10(a) of the Securities Act.

                                    PART II

              INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.   Incorporation Of Documents By Reference.

  The following documents filed with the Commission are incorporated herein by
reference:

 .  the Company's Annual Report on Form 10-K for the year ended December 31,
   1999;

 .  the Company's Current Report on Form 8-K, dated February 23, 2000; and

 .  the description of United Parcel Service of America, Inc.'s common stock,
   $.10 par value per share, contained in Item 14 of its Registration Statement
   on Form 8-A, filed with the Commission in April 1970, as updated by Item 5 of
   its Annual Report on Form 10-K for the year ended December 31, 1998, and as
   modified by the description of the Class A-1 common stock contained in the
   Company's Registration Statement on Form S-4 (No. 333-83349). The Company
   succeeded to the Exchange Act registration of United Parcel Service of
   America, Inc. pursuant to Rule 12g-3 under the Exchange Act.

  In addition, any and all documents filed by the Company pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of this
Registration Statement and prior to the termination of the offering of the
shares of common stock offered hereby shall, to the extent required by law, be
deemed to be incorporated by reference into this Registration Statement and to
be a part hereof.

Item 4.  Description of Securities.

     Not applicable.

Item 5.  Interests of Named Experts and Counsel.

     Not applicable.

Item 6.  Indemnification of Directors and Officers.

     Section 145 of the Delaware General Corporation Law generally provides that
all directors and officers (as well as other employees and individuals) may be
indemnified against expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement in connection with certain specified actions, suits
or proceedings, whether civil, criminal, administrative or investigative (other
than an action by or in the right of the corporation -- a "derivative action"),
if they acted in good faith and in a manner they reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe their conduct
was unlawful. A similar standard of care is applicable in the case of derivative
actions, except that indemnification extends only to expenses (including
attorneys' fees) incurred in connection with defense or settlement of an action,
and the Delaware General Corporation Law requires court approval before there
can be any indemnification where the person seeking indemnification has been
found liable to the corporation. Section 145 of the Delaware General Corporation
Law also provides that the rights conferred thereby are not exclusive of any
other right to which any person may be entitled under any bylaw, agreement, vote
of stockholders or disinterested directors or otherwise, and permits a
corporation to advance expenses to or on behalf of a person entitled to be
indemnified upon receipt of an undertaking to repay the amounts advanced if it
is determined that the person is not entitled to be indemnified.

     The Company's Restated Certificate of Incorporation does not provide for
indemnification of the Company's directors and officers, but the Company's
Bylaws provide that the Company must indemnify its directors and officers to the
fullest extent authorized by the Delaware General Corporation Law, subject to



very limited exceptions.

Item 7.  Exemption from Registration Claimed.

     Not Applicable.

Item 8.  Exhibits.

     See Exhibit Index.

Item 9.  Undertakings.

(a)  The undersigned Registrant hereby undertakes:

     (1)  To file, during any period in which offers or sales are being made, a
post-effective amendment to this Registration Statement:

          (i)  To include any prospectus required by Section 10(a)(3) of the
               Securities Act;

         (ii)  To reflect in the prospectus any facts or events arising after
               the effective date of the Registration Statement (or the most
               recent post-effective amendment thereof) which, individually or
               in the aggregate, represent a fundamental change in the
               information set forth in the Registration Statement;

        (iii)  To include any material information with respect to the plan of
               distribution not previously disclosed in the Registration
               Statement or any material change to such information in the
               Registration Statement;  provided, however, that paragraphs
               (a)(1)(i) and (a)(1)(ii) do not apply if the Registration
               Statement is on Form S-3 or Form S-8, and the information
               required to be included in a post-effective amendment by those
               paragraphs is contained in periodic reports filed with or
               furnished to the Commission by the Registrant pursuant to Section
               13 or Section 15(d) of the Exchange Act that are incorporated by
               reference in the Registration Statement.

     (2) That, for the purpose of determining any liability under the Securities
Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering
thereof.

     (3) To remove from the registration by means of a post-effective amendment
any of the securities being registered which remain unsold at the termination of
the offering.

(b)  The undersigned Registrant hereby undertakes that, for purposes of
     determining any liability under the Securities Act, each filing of the
     Registrant's annual report pursuant to Section 13(a) or Section 15(d) of
     the Securities Exchange Act of 1934 (the "Exchange Act") (and, where
     applicable, each filing of an employee benefit plan's annual report
     pursuant to Section 15(d) of the Exchange Act) that is incorporated by
     reference in the registration statement shall be deemed

     to be a new registration statement relating to the securities offered
     therein, and the offering of such securities at that time shall be deemed
     to be the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act
     may be permitted to directors, officers and controlling persons of the
     Registrant pursuant to the foregoing provisions, or otherwise, the
     Registrant has been advised that in the opinion of the Commission such
     indemnification is against public policy as expressed in the Securities Act
     and is, therefore, unenforceable. In the event that a claim for
     indemnification against such liabilities (other than the payment by the
     Registrant of expenses incurred or paid by a director, officer or
     controlling person of the Registrant in the successful defense of any
     action, suit or proceeding) is asserted by such director, officer or
     controlling person in connection with the securities being registered, the
     Registrant will, unless in the opinion of its counsel the matter has been
     settled by controlling precedent, submit to a court of appropriate
     jurisdiction the question whether such indemnification by it is against
     public policy as expressed in the Securities Act and will be governed by
     the final adjudication of such issue.

                                   SIGNATURES

     Pursuant to the requirements of the Securities Act, the undersigned
Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-8 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly



authorized, in the City of Atlanta, State of Georgia, on this the 5th day of
April, 2000.

                                     UNITED PARCEL SERVICE, INC.

                                     By: /s/ James P. Kelly
                                         ---------------------------------
                                         James P. Kelly
                                         Chairman of the Board and Chief
                                         Executive Officer

                               POWER OF ATTORNEY

     KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears
below constitutes and appoints ROBERT J. CLANIN and JOSEPH R. MODEROW, and each
of them, as his true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him and in his name, place and stead, in
any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all
exhibits thereto and other documents in connection therewith, including any and
all post-effective amendments, and any related Rule 462(b) registration
statement and any amendment thereto, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them,
full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents, or either of them, or
their or his substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

     Pursuant to the requirements of the Securities Act, this Registration
Statement has been signed by the following persons in the capacities indicated
as of April 5, 2000:

Signature                               Title
- ---------                               -----

/s/ William H. Brown, III
_______________________________         Director
William H. Brown, III

/s/ Robert J. Clanin             Senior Vice President, Chief Financial Officer,
- -------------------------------  Treasurer and Director
Robert J. Clanin                 (Principal Financial and Accounting Officer)

/s/  Michael L. Eskew            Executive Vice President and Director
- -------------------------------
Michael L. Eskew

/s/  James P. Kelly              Chairman of the Board, Chief Executive Officer
- -------------------------------  and Director
James P. Kelly                   (Principal Executive Officer)

                                 Director
- -------------------------------
Ann M. Livermore

                                 Director
- -------------------------------
Gary E. MacDougal

/s/  Joseph R. Moderow           Senior Vice President, Secretary and Director
- -------------------------------
Joseph R. Moderow

                                 Director
- -------------------------------
Kent C. Nelson



                                 Director
- -------------------------------
Victor A. Pelson

                                 Director
- -------------------------------
John W. Rogers

/s/  Charles L. Schaffer        Senior Vice President, Chief Operating Officer
- -----------------------------   and Director
Charles L. Schaffer

/s/  Lea N. Soupata             Senior Vice President and Director
- -----------------------------
Lea N. Soupata

                                Director
- -----------------------------
Robert M. Teeter

/s/  Thomas H. Weidemeyer       Senior Vice President and Director
- -----------------------------
Thomas H. Weidemeyer
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Exhibit
Number                            Exhibit Description
- ------                            -------------------

3.1       Form of the Company's Restated Certificate of Incorporation
          (incorporated by reference to Exhibit 3.1 of Amendment No. 3 to the
          Company's Registration Statement on Form S-4 (No. 333-83349), filed on
          September 21, 1999)

3.2       Form of the Company's Bylaws (incorporated by reference to Exhibit 3.2
          of Amendment No. 1 to the Company's Registration Statement on Form S-4
          (No. 333-83349), filed on September 1, 1999)

5.1       Opinion of King & Spalding as to the legality of the securities being
          registered

23.1      Consent of Deloitte & Touche LLP

23.2      Consent of King & Spalding (included in Exhibit 5.1)

99.1      Form of the United Parcel Service, Inc. Nonqualified Employee Stock
          Purchase Plan



                                                                     EXHIBIT 5.1

                 [LETTERHEAD OF KING & SPALDING APPEARS HERE]

                                 April 4, 2000

United Parcel Service, Inc.
55 Glenlake Parkway, N.E.
Atlanta, Georgia  30328

     Re:  Form S-8
          --------

Ladies and Gentlemen:

     We have acted as counsel to United Parcel Service, Inc., a Delaware
corporation (the "Company"), in connection with the filing by the Company of a
Registration Statement on Form S-8 under the Securities Act of 1933 (the
"Registration Statement") covering 40,000,000 shares (the "Shares") of the
Company's Class A-1 Common Stock, par value $.01 per share to be registered in
connection with the United Parcel Service, Inc. Nonqualified Employee Stock
Purchase Plan (the "Plan").

     As such counsel, we have reviewed the Registration Statement and the Plan,
and have relied upon such records, documents, certificates, and other
instruments as in our judgment are necessary or appropriate to form the basis
for the opinions hereinafter set forth.  In all such examinations, we have
assumed the genuineness of signatures on original documents and the conformity
to such original documents of all copies submitted to us as certified,
conformed, or photographic copies, and, as to certificates of public officials,
we have assumed the same to have been properly given and to be accurate.  As to
matters of fact material to this opinion, we have relied upon statements and
representations of the Company and of public officials.

   The opinions expressed herein are limited in all respects to the laws of the
State of Delaware, and no opinion is expressed with respect to the laws of any
other jurisdiction or any effect which such laws may have on the opinions
expressed herein. This opinion is limited to the matters stated herein, and no
opinion is implied or may be inferred beyond the matters expressly stated
herein.

   Based upon and subject to the foregoing, we are of the opinion that the
Shares have been duly authorized and, when issued as contemplated by the Plan,
will be validly issued, fully paid and non-assessable.

United Parcel Service, Inc.
April 4, 2000
Page 2

   We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement and to the reference to us under the caption "Legal
Matters" in the prospectus that forms a part of the Registration Statement.

     This opinion is given as of the date hereof, and we assume no obligation to
advise you after the date hereof of facts or circumstances that come to our
attention or changes in law that occur which could affect the opinions contained
herein. This letter is being rendered solely for your benefit in connection with
the matters addressed herein. This opinion may not be furnished to, or relied
upon by, any person or entity for any purpose without our prior written consent.

                                       Very truly yours,

                                       /s/ King & Spalding
                                       ---------------------
                                       King & Spalding



                                                                    EXHIBIT 23.1

                         INDEPENDENT AUDITORS' CONSENT

     We consent to the incorporation by reference in this Registration Statement
of United Parcel Service, Inc. on Form S-8 of our report dated January 31, 2000,
appearing in the Annual Report on Form 10-K of United Parcel Service, Inc. for
the year ended December 31, 1999 and to the reference to us under the heading
"Experts" in the Prospectus, which is part of this Registration Statement.

/s/ DELOITTE & TOUCHE LLP
- -------------------------
Deloitte & Touche LLP

Atlanta, Georgia
April 3, 2000
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                          UNITED PARCEL SERVICE, INC.
                   NONQUALIFIED EMPLOYEE STOCK PURCHASE PLAN

Article 1. Purpose.
           -------

     The primary purpose of this Plan is to encourage Stock ownership by each
Eligible Employee of United Parcel Service, Inc. ("UPS") and each Subsidiary in
the belief that such ownership will increase his or her interest in the success
of UPS and will provide an additional incentive for him or her to remain in the
employ of UPS or such Subsidiary.  UPS does not intend that this Plan constitute
an "employee stock purchase plan" within the meaning of Code (S) 423.  However,
UPS intends to satisfy the coverage and participation requirements of Code
(S)(S) 423(b)(3) and 423(b)(5) so as to meet the definition of "stock purchase
plan" contained in Rule 16b-3(b)(5) under the Securities Exchange Act of 1934.

Article 2. Effective Date.                                             .
           --------------

     This Plan shall be effective as of April 1, 2000.

Article 3. Definitions.                                               .
           -----------

     The following terms shall have the meanings set forth below whenever the
initial letters of such term are capitalized:

     3.1 Administrator means the Salary Committee of the Board.
         -------------

     3.2 Board means the Board of Directors of UPS.
         -----

     3.3 Code means the Internal Revenue Code of 1986, as amended.
         ----

     3.4 Eligible Employee means each person classified on the payroll of a
         -----------------
Participating Employer as an employee except:

         (a)  an employee who has not completed the Period of Employment;

         (b)  an employee employed outside the United States, unless otherwise
     permitted by the Administrator;

         (c)  an employee whose terms and conditions of employment are governed
     by a collective bargaining agreement to which UPS or a Subsidiary is a
     party, unless the
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     collective bargaining agreement or another agreement with the union
     provides for coverage under this Plan;

         (d)  an employee who has been absent on account of disability for more
     than one year; and

         (e)  an employee who is a Five Percent Owner.

     Under no circumstances will an individual who performs services for a
Participating Employer, but who is not classified on the payroll as an employee
of the Participating Employer (for example, an individual performing services
for the Participating Employer under a leasing arrangement) be treated as an
Eligible Employee, even if such individual is treated as an employee of the
Participating Employer as a result of common law principles, coemployment
principles or the leased employee rules under Code (S) 414(n).  Further, if an
individual performing services for the Participating Employer is retroactively
reclassified as an employee of the Participating Employer for any reason, such
reclassified individual shall not be treated as an Eligible Employee for any
period prior to the actual date (not the retroactive effective date) of such
reclassification.

     Finally, the Administrator, in its sole discretion, may suspend or
permanently revoke an employee's classification as an Eligible Employee if it
determines that the employee's activities suggest that the employee is engaging
in a pattern of purchasing and selling Stock with a view towards short-term
speculation rather than long-term investment.



     3.5  Five Percent Owner means an employee who owns stock possessing 5% or
          ------------------
more of the total combined voting power or value of all classes of stock of UPS
or of a parent or subsidiary corporation of UPS after the application of the
ownership rules described in Code (S) 424(d).

     3.6  Participating Employer means (a) UPS and (b) any Subsidiary that has
          ----------------------
been designated as eligible to participate in this Plan by the Administrator.

     3.7  Plan means this United Parcel Service, Inc. Nonqualified Employee
          ----
Stock Purchase Plan, as amended from time to time.

     3.8  Period of Employment means 6 continuous months of employment with UPS
          --------------------
and, if an employee terminates employment with UPS and is subsequently
reemployed by UPS, 6 continuous months of employment with UPS following his or
her reemployment. Employment with any Subsidiary (whether or not a Participating
Employer) will be considered employment with UPS.

     3.9  Purchase Date means (a) the last Friday of any quarter; however, if
          -------------
the principal exchange on which shares of the Class B common stock of UPS are
traded is not open for business on such date, the Purchase Date shall be the
immediately preceding date on which such exchange is open or (b) in the event of
a restriction under Section 4.3.4, the date on which shares of Stock actually
are purchased.

     3.10 Purchase Limit means the maximum number of whole shares of Stock or
          --------------
maximum dollar value of Stock that may be purchased (a) by an Eligible Employee
in a single purchase or in the aggregate over a period of time or (b) by all
Eligible Employees in a single
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purchase period or in the aggregate over a period of time, each as determined
from time to time by the Administrator in its sole discretion.

     3.11 Recordkeeper means the entity selected by the Administrator to provide
          ------------
administrative services under this Plan.

     3.12 Share Account means the separate bookkeeping account established and
          -------------
maintained by the Recordkeeper for each Eligible Employee who purchases Stock
under this Plan to record, at a minimum, the number of shares of Stock owned by
such Eligible Employee.

     3.13 Stock means the Class A-1, Class A-2, and Class A-3 common stock of
          -----
UPS.

     3.14 Stock Sales Price means the 4 p.m. closing price of a share of Class B
          -----------------
common stock on the Purchase Date as such price is reported in the quotation
system or trade publication selected by the Administrator; provided, if no such
price is so reported for such day, the closing price on such day shall be deemed
to be the closing price of a share of Class B common stock that was so reported
on the immediately preceding business day and, if no such price is so reported
for such preceding business day, the price of a share of Class B common stock of
UPS as determined in good faith by the Administrator.

     3.15 Subscription means an election by an Eligible Employee to purchase
          ------------
shares of Stock by the payroll deduction method, including the authorization to
make the corresponding payroll deductions.

     3.16 Subscription Account means the separate bookkeeping account that shall
          --------------------
be established and maintained by the Recordkeeper for each Eligible Employee to
record the dollar amount of payroll deductions to be applied to the purchase of
Stock.

     3.17 Subsidiary means any corporation, partnership, limited liability
          ----------
company, joint venture or other entity in which UPS either directly or
indirectly controls at least 50% of the voting interest or owns at least 50% of
the value or capital or profits interest.

     3.18 UPS means United Parcel Service, Inc., a corporation incorporated
          ---
under the laws of Delaware, and any successor to United Parcel Service, Inc.
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Article 4.  Stock Available for Purchase Under this Plan.
            --------------------------------------------

     4.1  Amount.  There shall be 40,000,000 shares of Class A-1 Stock available
          ------
under this Plan, which shares of Stock may be reserved to the extent that the
Administrator deems appropriate from authorized but unissued shares of Stock to
UPS, from shares of Stock that have been reacquired by UPS (treasury shares),
and from shares of Class A-1 common Stock repurchased by UPS. The number of
shares of Stock available under this Plan may be increased or decreased as the
Board, in its sole discretion, deems appropriate.

     4.2 Adjustment.  The number of shares of Stock available under this Plan
         ----------
shall be adjusted by the Board in an equitable manner (rounding fractional
shares downward) to reflect any increase or decrease in the number of issued and
outstanding shares of Stock resulting from a subdivision or consolidation of
shares of Stock or the payment of dividends in the form of Stock (but only such
a payment with respect to Stock) or any other increase or decrease in the number
of shares of Stock effected without receipt or payment of consideration by UPS.
Furthermore, the Board shall adjust (in a manner that satisfies the requirements
of Code (S) 424(a)) the number of shares of Stock available under this Plan in
the event of any corporate transaction described in Code (S) 424(a). An
adjustment made under this Section 4.2 by the Board shall be conclusive and
binding on all affected persons.

     4.3 Limitations.
         -----------

         4.3.1  Purchase Limits.  The Administrator reserves the right, at any
                ---------------
time, to establish, amend, or terminate Purchase Limits. The Administrator shall
not accept any order for the purchase of Stock under this Plan on behalf of an
Eligible Employee if such acceptance would cause the Eligible Employee to exceed
any Purchase Limit then in effect.

         4.3.2  5% Ownership Restrictions.  No order for the purchase of Stock
                -------------------------
under this Plan shall be accepted by the Administrator on behalf of an Eligible
Employee who would (immediately after such purchase) be a Five Percent Owner.

         4.3.3  Insufficient Shares of Stock.  If the number of shares of Stock
                ----------------------------
available for purchase on any date is insufficient to cover the number of shares
that would have been purchased on such date (whether as a result of the
establishment of a Purchase Limit for such date or the insufficiency of shares
reserved under Section 4.1), then the number of shares of Stock that would have
been purchased for each Eligible Employee shall be reduced proportionately
(rounding fractional shares downward) based on the ratio of (a) the number of
shares of Stock which would have purchased for such Eligible Employee if
sufficient shares were available to (b) the total number of shares of Stock
which would have been purchased for all Eligible Employees if sufficient shares
were available on such date.

         4.3.4  Securities Restrictions.  If UPS is prevented by applicable
                -----------------------
securities laws from selling Stock as of any date, no purchase shall be made on
such date. The Subscriptions shall remain in effect unless withdrawn and the
purchases shall occur as soon as practicable after the Administrator determines
that restrictions preventing the sale of Stock have been removed or otherwise
cease to exist.
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Article 5.  Administration.
           ---------------

       5.1  Generally.  The Administrator shall be responsible for the
            ---------
administration of this Plan and shall have the absolute power and discretion to
interpret this Plan and to take such other action in connection with the
administration of this Plan as it deems necessary or equitable under the
circumstances. The Administrator may rely on an opinion of counsel in making any
decisions or determinations required in administering the Plan. The
Administrator shall have the power to delegate to the Recordkeeper, or to any
other person or entity, the duty to perform such administrative functions as it
deems appropriate under the circumstances. Any person to whom the duty to
perform an administrative function is delegated shall act on behalf of and shall
be responsible to the Administrator for such function. Any action or inaction by



or on behalf of the Administrator under this Plan shall be final and binding on
each Eligible Employee and on each other person who makes a claim under this
Plan.

       5.2  Deadlines.  The Administrator shall establish and communicate to
            ---------
Eligible Employees the deadlines for making elections and placing orders to
purchase Stock under this Plan. The Administrator reserves the right to change
such deadlines from time to time.

       5.3  Forms and Procedures.  The Administrator shall develop such forms
            --------------------
and procedures as the Administrator in its discretion deems necessary or helpful
to the orderly administration of this Plan.

       5.4  Communications.  All orders for the purchase of Stock under this
            --------------
Plan and other communications from an Eligible Employee to the Administrator
under, or in connection with, this Plan shall be deemed to have been filed with
the Administrator when actually received in the form specified by the
Administrator at the location, or by the person, designated by the Administrator
for the receipt of such communications. The Administrator, in its sole
discretion, may accept or reject communications not complying with the forms and
procedures developed by the Administrator.

       5.5  Corrections.  In the event that payroll deductions are made or
            -----------
shares of Stock are purchased in error, the Administrator shall take such action
as the Administrator in its absolute discretion deems necessary or appropriate
to correct such error as soon as practicable after the Administrator has
knowledge of the error.

Article 6.  Term of Plan.
            ------------

        UPS expects to continue this Plan for an indefinite period, subject to
continued availability of shares of Stock reserved for use under this Plan as
described in Section 4.1.  However, UPS reserves the right to terminate this
Plan at any time in accordance with Article 11.
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Article 7.  Rights and Privileges.
            ---------------------

       All Eligible Employees shall have the same rights and privileges under
this Plan to the extent required to satisfy the requirements of Code (S)
423(b)(5).

Article 8.  Payroll Deduction Purchase.
            --------------------------

     8.1  Initial Subscription.  Subject to the restrictions of this Article 8,
          --------------------
each Eligible Employee may elect to purchase Stock through payroll deduction by
completing a Subscription.  A Subscription for payroll deduction purchases,
accepted by the Administrator, shall be effected no later than 30 days following
its receipt by the Administrator.  Except as provided in Section 8.3, a
Subscription for purchase through payroll deduction shall remain in effect and
amounts shall continue to be deducted until such Subscription is amended or
withdrawn in accordance with Section 8.8 or until the Eligible Employee
terminates his or her status as an Eligible Employee.  Such a continuing
Subscription shall be deemed a new Subscription for each subsequent Purchase
Date.  An Eligible Employee shall not assign or transfer a Subscription and the
Administrator may deem any attempt to do so as a voluntary account withdrawal in
accordance with Section 8.8.

     8.2  Subscription Amounts.  Each Eligible Employee's Subscription shall
          --------------------
specify the amount that he or she authorizes his or her Participating Employer
to deduct from compensation otherwise due him or her from such Participating
Employer each pay period to credit to the Eligible Employee's Subscription
Account for the purchase of Stock. The amount so specified may be either (1) a
percentage of the Eligible Employee's compensation (as defined by the
Administrator), or (2) an amount expressed in dollars, each as determined by the
Administrator in its absolute discretion The Administrator reserves the right,
at any time, to establish minimum and maximum percentage and dollar amount
limitations. An Eligible Employee's "pay period" shall be determined in
accordance with his or her Participating Employer's standard payroll policies
and practices.

     8.3  Half-Month Bonus and Discretionary Days Payoff.  A separate
          ----------------------------------------------



Subscription may be required for deductions from an Eligible Employee's half-
month bonus or discretionary days payoff. Unless otherwise permitted by the
Administrator in its absolute discretion, a Subscription for purchases from an
Eligible Employee's half-month bonus or discretionary days payoff shall not
continue from year to year, but must be renewed annually.

     8.4  Acceptance of Subscription.  No Subscription for the purchase of
          --------------------------
shares of Stock shall become binding upon UPS until it has been accepted by the
Administrator. Only the Administrator or the Recordkeeper is authorized to
accept Subscriptions and the actions of any person other than the Administrator
or the Recordkeeper shall be of no effect. The Administrator reserves the right,
in its sole discretion, to reject any Subscription (a) that does not comply with
the requirements of this Plan or the deadlines, forms and procedures developed
by the Administrator or (b) that is submitted by a person who is not an Eligible
Employee or whose status as Eligible Employee is suspended or revoked. Such
rejection may be effected by not making payroll deductions under this Plan or if
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such deductions have been made, by returning such amounts to the person for
whose benefit such deductions were made. The rejection of a Subscription for one
or more Purchase Dates shall not affect the ability or right of the
Administrator to accept or reject a Subscription for any subsequent Purchase
Date.

     The Administrator's acceptance of a Subscription will occur only upon the
recording of the purchase of the shares on UPS's books, which will occur, if at
all, on the applicable Purchase Date. The Eligible Employee will be advised of
the acceptance of his or her Subscription by the investment activity report
prepared by the Recordkeeper and transmitted to the Eligible Employee monthly
indicating the number of shares of Stock newly purchased through this Plan and
maintained in his or her Share Account.

     An Eligible Employee shall have no rights with respect to any shares of
Stock until the Subscription for such shares of Stock is accepted by the
Administrator.  After a Subscription is accepted, an Eligible Employee shall
have full voting and dividend rights with respect to the shares of Stock
purchased pursuant to such Subscription.

     8.5  Subscription Account Credits.  All payroll deductions received on
          ----------------------------
behalf of an Eligible Employee shall be credited to his or her Subscription
Account. The balance credited to an Eligible Employee's Subscription Account may
not be assigned, encumbered, alienated, transferred, pledged, or otherwise
disposed of in any way, by an Eligible Employee during his or her lifetime or by
any other person, except as provided in this Plan, and any attempt to do so
shall be without effect; provided, however, that the Administrator in its
absolute discretion may treat any such action as an election by an Eligible
Employee to withdraw the balance credited to his or her Subscription Account in
accordance with Section 8.8.

     8.6  General Creditor.  All amounts credited to a Subscription Account
          ----------------
shall be held by UPS, by UPS's agent or by one, or more than one, Subsidiary (as
determined by the Administrator) as part of the general assets of UPS or any
such Subsidiary, and each Eligible Employee's rights to the amounts credited to
his or her Subscription Account shall be those of a general and unsecured
creditor.

     8.7  Amended Subscription.  An Eligible Employee shall have the right
          --------------------
at any time to amend his or her Subscription to increase, reduce, or cease the
payroll deductions that he or she previously had authorized.

     8.8  Voluntary Account Withdrawal.  An Eligible Employee may elect to
          ----------------------------
withdraw the entire balance credited to his or her Subscription Account by
completing in writing and filing an amended Subscription with the Administrator.
If an Eligible Employee makes such a withdrawal election, such balance shall be
paid to him or her in cash (without interest) as soon as practicable after such
amended Subscription is filed with the Administrator. After the Administrator
makes such a distribution, the Eligible Employee's Subscription Account will be
closed and will remain closed until such time as the Eligible Employee submits a
new Subscription.

     8.9  Termination of Eligible Employee Status.  If an individual's status
          ---------------------------------------
as an Eligible Employee terminates for any reason whatsoever, so that he or she
is not an Eligible Employee, no shares of Stock shall be purchased for his or
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her Share Account after such status change and his or her Subscription Account
shall be distributed as soon as practicable as if he or she had elected to



withdraw his or her Subscription Account under Section 8.8 immediately before
the date his or her status as an Eligible Employee terminated. In the event of
an Eligible Employee's death, the balance in his or her Subscription Account
shall be paid to the deceased Eligible Employee's estate.

     8.10  Purchase of Stock.  The Administrator shall apply the balance
           -----------------
credited to a Subscription Account on any Purchase Date to purchase the number
of whole shares of Stock equal to the balance credited to such account divided
by the Stock Sales Price (rounding fractional shares downward), up to the
Purchase Limit, if any. If an Eligible Employee has a credit balance in his or
her Subscription Account remaining after such purchase as a result of the
rounding down of fractional shares, such credit balance shall remain in the
Eligible Employee's Subscription Account and be applied to the next subsequent
Purchase Date unless the Eligible Employee elects to withdraw such balance in
accordance with Section 8.8 of this Plan. A credit balance remaining for any
reason other than the rounding down of fractional shares shall be refunded to
such Eligible Employee.

     8.11  Delivery of Stock.  The Administrator will cause the Recordkeeper to
           -----------------
register shares of Stock in book-entry form in the Eligible Employee's name.
The Recordkeeper shall record the purchase of Stock to the Eligible Employee's
Share Account and shall sell or otherwise dispose of shares of Stock upon the
Eligible Employee's instruction and in conformity with any restrictions
contained in the UPS Certificate of Incorporation, the UPS By-Laws or this Plan.
Until such time as the Administrator provides an alternative method, any cash
dividends and other distributions which may be paid with respect to shares of
Stock purchased hereunder shall be promptly remitted to the Eligible Employee.

     The Recordkeeper shall provide periodic statements to each Eligible
Employee or former Eligible Employee of the number of shares of Stock held for
his or her Share Account and of the dividends paid on those shares.

     An Eligible Employee or former Eligible Employee may request the
Recordkeeper deliver to the Eligible Employee or former Eligible Employee
certificates representing all of the shares of Stock credited to his or her
Share Account.  Such certificates shall be provided at the Eligible Employee's
or former Eligible Employee's expense.  Any request for a certificate shall be
treated as a request for stock certificates for all shares of stock credited to
the Eligible Employee's or former Eligible Employee's Share Account.

Article 9.  Direct Purchase.
            ---------------

       This Article 9 shall be effective on and after the date it is activated
by the Administrator.  Regardless of whether an Eligible Employee purchases
Stock through any other method under this Plan, an Eligible Employee may
purchase Stock through direct purchase by completing the applicable enrollment
form provided by the Administrator specifying the number of whole shares of
Stock he or she wishes to purchase and making the appropriate arrangements to
make payment of the sales price (to be determined by the Administrator) for such
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shares on or before the applicable date of purchase in the manner determined by
the Administrator.  If for any reason, the full price for the direct purchase
order is not timely paid in the manner specified by the Administrator, the
attempted direct purchase shall be null and void.  The Administrator may charge
an Eligible Employee an administrative fee for any attempted purchase that fails
due to insufficient funds.

Article 10.  Securities Registration.
             -----------------------

     If UPS deems it necessary to register under the Securities Exchange Act of
1933, as amended, or any other applicable statutes any shares of Stock purchased
under this Plan or to qualify any such shares of Stock for an exemption from any
such statutes, UPS shall take such action at its own expense before the purchase
of such shares of Stock.  If shares of Stock are listed on any national stock
exchange at the time a share of Stock is purchased under this Plan, UPS shall
make prompt application for the listing on such national stock exchange of such
shares at the expense of UPS.

Article 11.  Amendment or Termination.
             ------------------------

     This Plan may be amended by the Board from time to time and the Board may
terminate this Plan at any time.  Should this Plan be terminated, all
Subscriptions and orders to purchase Stock under this Plan shall be of no effect
on and after the effective date of such termination and no further contributions
will be accepted by the Administrator or payroll deductions made by the
Administrator for the purchase of Stock after such effective date.
Additionally, an individual's Subscription Account balance shall be distributed



to the individual in cash (without interest) as soon as practicable after the
effective date of the termination date.

Article 12.  Indemnification.
             ---------------

     Each person who is or shall have been a member of the committee appointed
to act as Administrator, or a member of the Board, shall be indemnified and held
harmless by UPS against and from any loss, cost, liability, or expense that may
be imposed upon or reasonably incurred by him or her in connection with or
resulting from any claim, action, suit, or proceeding to which he or she may be
a party or in which he or she may be involved by reason of any action taken or
failure to act under this Plan and against and from any and all amounts paid by
him or her in settlement thereof, with UPS's approval, or paid by him or her in
satisfaction of any judgment in any such action, suit, or proceeding against him
or her, provided he or she shall give UPS an opportunity, at its own expense, to
handle and defend the same before he or she undertakes to handle and defend it
on his or her own behalf. The foregoing right of indemnification shall not be
exclusive of any other rights of indemnification to which such persons may be
entitled under UPS's Articles of Incorporation or Bylaws, as a matter of law, or
otherwise, or any power that UPS may have to indemnify them or hold them
harmless.
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Article 13.  Limitation on Liability.
             -----------------------

     Neither UPS or any subsidiary or parent or anyone acting on the behalf of
any such entity shall be responsible in whole or in part for any act done in
good faith or any good faith omission to act.  Without limiting the first
sentence, such entities shall not be responsible for any prices at
which shares of Stock are purchased or sold, the time at which any purchase or
sale is made under this Plan, or the change in value of any class of stock of
UPS.

Article 14.  Employment.
             ----------

     Nothing in the Plan shall interfere with or limit in any way the right of
UPS or a Participating Employer to terminate any Eligible Employee's employment
at any time, nor confer upon any Eligible Employee any right to continue in the
employ of UPS or such Participating Employer.

Article 15.  Headings, References and Construction.
             -------------------------------------

     The headings to Articles and Sections in this Plan have been included for
convenience of reference only.  Except as otherwise expressly indicated, all
references to Articles or Sections shall be to Articles and Sections of this
Plan.  This Plan shall be interpreted and construed in accordance with the laws
of the State of Georgia.

Article 16.  Plan Document Controls.
             ----------------------

     In the event of any conflict between the provisions of this Plan and any
other document or communication, this Plan shall control, and the conflicting
provisions of any other document or communication shall be null and void ab
initio.

Article 17.  Governing Law.
             -------------

     To the extent not preempted by federal law, this Plan shall be construed in
accordance with and governed by the internal laws of the state of Georgia.

Article 18.  Severability.
             ------------

     In the event any provision of this Plan shall be held illegal or invalid
for any reason, the illegality or invalidity shall not affect the remaining
parts of this Plan, and this Plan shall be construed and enforced as if the
illegal or invalid provision had not been included.
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